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February 24, 2012 

Ms. Cynthia T. Brown 
Chief ofthe Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S.W 
Washington, D.C. 20423 

Dear Ms. Brown-

Enclosed for recordation pursuant to the provisions of 49 U.S C. Section 

11301(a) are two (2) copies of a Bill of Sale, dated as of February 24, 2012, a 

secondary document as defined in the Board's Rules for the Recordation of 

Documents. 

The enclosed document relates to the Memorandum of Master Indenture 
previously filed with the Board under Recordation Number 29822. 

The name and address of the party to the enclosed document are: 

Seller* Trinity Rail Leasing Warehouse Trust 
2525 Stemmons Freeway 
Dallas, TX 75Q27 

[Buyer: TRIP Rail Master Funding LLC 
2525 Stemmons Freeway 
Dallas, TX 75207] 
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A description ofthe railroad equipment covered by the enclosed document 
IS: 

309 railcars: TILX 518893 - TILX 518904 and within the series TILX 
638555 - TILX 648343 as more particularly set forth in the attachment to 
the document. 

A short summary of the document to appear in the index is: 

Bill of Sale. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours. 

Edward M. Luria 
EML/sem 
Enclosures 
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Trinity Rail Leasing Wardiouse Trust, a statutory trust (the "SeUer"), m consideration of 
the sum often dollars ($10.00) and other good and valuable consideration paid at or before die 
execution and ddivery of these presents, and recdpt of which is hereby acknowledged, does 
hereby (i) grant, bargdn, sell, transfer, assign and set over unto TRIP Rail Master Funding LLC, 
a Delaware limited liability company (the "Buyer") and its successors and assigns all right, titie 
and interest ofthe Seller, in and to tiie itons of laihoad rolling stock forth on Sdiedule I hereto 
(together with (a) any and all replacements or substitutions thereof (b) any and all tangible 
components thereof, and (c) any and all related appliances, parts, accessories, appurtenances, 
accessions, additions, improvements to and replacements fiom time to time incorporated or 
installed in any item thereof) (the "RaOcars"), together with (A) all licenses, manufiicturer's 
warranties and other wananties. Supporting Obligations, Payment Intangibles, Chattel Paper, 
General Intangibles and all ofher rights and obligations related to die Railcars, (B) all Railroad 
Mileage Credits allocable to such Railcars, and any payments in respect of sudi credits acciuing 
on or after the applicable Delivoy Date, (C) all tort claims or any ofher claims of any kind or 
nature related to such Railcars and any payments in respect of sudi claims, (D) all Marks 
attaching to such Railcars (including as evidenced by any SUBI Certificate issued by the Marks 
Company), it bdng understood that the Marks are owned by tbe Maiks Company and are not 
bdng conveyed hereby, (E) all ofher payments owing by any Parson (including any raihoads or 
similar entities) in respect of or attributable to such Railcars or the use, loss, damage, casualty, 
condemnation of such Railcars or the Marks assodated fherewith, in each case whetiier arising 
by contract, operation of law, couise of dealing, industiy practice or otherwise, and (F) without 
duplication, any Miscellaneous Items relating to such Railcars; and (ii) assign all ofits right, titie 
and interest in and to all warranties or representations made or given to the Seller with respect to 
the Railcars by the manufacturer thereof (collectively, fhe "Purchased Railcars"). The Buyer { 

hereby accepts delivery of the Purdiased Railcars, including the Railcars set forth on Schedule I i 
hereto. i 

To have and to hold all and singular fhe rights to die Purdiased Railcars to the Buyer and 
its successors and assigns for its and thdr own use and behalf forever. 

And the Seller hereby warrants to the Buyer and its successors and assigns that at the 
time of delivery of the Purchased Railcars, the Seller has good and marketable legal and 
benefidal titie to and good and lawfiil right to sell, the Purdiased Railcais, and fhe Purdiased 
Railcars are fiee and clear of all liens (ofher tiian Permitted Encumbrances), and the Seller 
covenants that it will defend forever such titie to the Purdiased Railcars against the demands or 
claims of all Persons whomsoever (including, without limitation, the holders of such Pennitted 
Encumbrances) based on claims arising as a result of, or related or attributable to, acts, events or 
circumstances ocicurring prior to the delivery ofthe Purdiased Railcars by the Seller hereunder. 
Notwithstanding the provisions above and its and the Buyer's intent that tiie Seller grant, 
bargain, sell, traqsfer, assign and set ovex to the Buyer all ri^ titie and interest ofthe Sellei in 
the Purdiased Ralilcars, as a precaution only, in the event of any challenge to this Bill of Sale as 
being in the nature of an absolute sale or assignment ratiier than a finandng, the Seller hereby 
also grants fhe Buyer a security interest in tiie Purdiased Railcars. Sudi grant of a security 

CHlCA(XMa2948791 
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interest does not constitute an admission or acknowledgment tiiat the transactions contemplated 
by fhe Asset Transfo* Agreement provide that tins Bill of Sale is other than a grant, bargain, sale, 
transfer, assignment and set over to the Buyer of aU right, titie and interest of the Seller in fhe 
Puichased Railcars. 

Terms used herdn with initial capital letters and not otherwise defined shall have tiie 
respective meanings given thereto in (i) Annex A to the Master Indenture, dated as of July 6, 
2011, as amended, restated or otherwise modified firom time to time, by and between the Buyer 
and Wilmington Trust Company, or (ii) fhe Purdiase and Contiibution Agreement, dated as of 
Februaty 24, 2012 (as amended, restated or otheiwise modified fixim tune to time, the "Asset 
Transfer Agreemenf *)> by and among the Buyer, the Seller and Trinity Industries Leasing 
Company. 

This Bill of Sale shall be govemed by and constiued in accordance with the laws ofthe 
State of New Yoik, mduding, witiiout limitation, Section S-1401 and Section S-1402 of die New 
York General Obligations Law but otherwise without regard to conflict of laws principles. 

The grant, bargain, sale, transfer, assignment and sit ing over of the Purdiased Railcars 
pursuant to this Bill of Sale shall be deemed to occur within fhe State ofTexas. 

This Bill of Sale shall be binding i^on and shall inure to the benefit of, and shall be 
enforceable by, the parties hereto and thdr respective successors and assigns as permitted by and 
in accordance with the terms hereof. Except as expressly provided heidn or in the other 
Operative Agreements, no party herdo may assign thdr interests herein without the consent of 
the otiier party hereto. 

The Seller will duly execute and deliver to the Buyer sucdi further documents and 
assurances and take sudi fuither action as tiie Buyer may firom time to time reasonably request or 
as may be required by sqiplicable law or regulation in ordei to effectively cany out the intent and 
purpose of this Bill of Sale and to establish and protect the rights and remedies created or 
intended to be created in favor of die Buyer hereimder, including, without limitation, the 
execution and delivery of supplements or amendments hereto, in recordable form. 

SCHEDULE I 
Fage2 

CHICA(XMIB294879.1 



[BiUofSaleCIRLWT)] 

IN WITNESS WHEREOF, the Seller has cansed this instrament to be execotod as of 
die date &sf above written. 

TRINITY SAIL LEASING 
WAREHOUSE TRUST 

Name: C. Laxfbe Oavls 
Tide: vice president 

STATB OF TEXAS 
SS: 

JNIYCH'DALLAS ) 

ogflagSy/Wof R i r iA^ry . 
. Lance Davia tomepenanalhr] 

is vice Preaident 

2012, before me persoDaUy qipeaied 
known, who bdng duly swom, stated diat he 

ofTdmtybdnstries leasing CkaDpany, die manager 
of Tridty Rafl Leasing Wardioose Trast's manager, diat said mstrament was signed cn bdiatf 
said eod^ by audiority of its management or odier govemmg b o ^ , and he admowiedged diet 
die execution of die finegoiQg instnunent was die i ' 

My Commission Bqnres; zAJ^ ̂ QI2=-



TILX638555 
TILX638S58 
TILX638564 
TILX638574 
TILX638579 
TILX638S83 
TILX638S84 
TILX638S86 
TILX638S90 
TILX638594 
TILX638S96 
TILX638S99 
TILX638601 
TILX638614 
TILX63861S 
711X638616 
TILX63863S 
TILX638637 
TILX638822 
TILX638840 
TILX6388S9 
111X638931 
TILX639015 
1ILX639173 
TELX639174 
TILX639176 
TILX639178 
TILX639180 
TILX639183 
11LX639186 
TILX639187 
11LX639188 
TILX639189 
TILX639191 
TILX639194 
TILX639197 
TILX639198 
TILX639204 
T1LX639207 
TILX639209 
TILX639217 
TILX639223 
TILX639226 
TILX639233 
TILX639234 
TILX639238 
nLX639240 
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marked and numbered: 

11LX639243 
11LX639250 
TILX639251 
TILX639253 
TILX639255 
TILX639264 
TILX639265 
TILX639266 
11LX639267 
11LX639269 
11LX639270 
TILX639271 
TILX639272 
TILX640047 
nLX640090 
TILX640107 
TILX640157 
nLX640161 
TILX640175 
11LX640176 
11LK640203 
T1LX640220 
TILX640222 
TILX640263 
TILX640264 
TILX640276 
TILX641361 
11LX641369 
TILX641398 
1UX64S803 
11LX645831 
TILX64S838 
11LX645843 
11LX645862 
TILX64S863 
TILX64S866 
TILX645867 
TILX64S869 
TILX645870 
nLX645873 
TILX645874 
nLX645877 
TILX645878 
TILX645879 
11LX645880 
TILX645884 
TILX64S890 
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TILX64S891 
HLX645893 
nLX645894 
nLX645895 
TILX645897 
1ILX64S899 
11LX645900 
nLX645905 
TILX645906 
TILX645910 
711X645911 
7ILX645926 
11LX648252 
11LX648281 
1UX648282 
11LX648284 
7ILX648286 
7ILX648289 
7ILX648290 
7ILX648294 
TILX64829S 
11LX648297 
TILX648301 
11LX648306 
TILX648307 
TILX648308 
TILX648311 
7ILX648322 
7ILX64832S 
nLX648327 
711X648333 
TILX648337 
7ILX648340 
711X648342 
71LX648343 
71LX518893 
11LX518894 
nLX518895 
TILXS18896 
T1LX518897 
T1LX518898 
71LX518899 
TILXS18900 
nLX518901 
TILXS18902 
TILX518903 
7TLX518904 
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7ILXS1890S 
TILXS18906 
7ILX518907 
TILX518908 
11LXS18909 
TILXS18910 
11LX518911 
11LXS18912 
11LX518913 
TILXS18914 
T1LX51891S 
TILXS18916 
nLX518917 
7ILX518918 
7ILXS18919 
71LX518920 
7ILX518921 
TILX318922 
TILXl 10746 
TILXl 10747 
711X110748 
TBLXl 10749 
TILXl 10750 
HLXl 10751 
TILXl 10752 
nLX110753 
l l L X l 10754 
7ILX110755 
l l L X l 10756 
TILXl 10757 
TILXl 10758 
TILX110759 
TILXl 10760 
TILXl 10761 
HLXl 10762 
TILX110763 
TILXl 10764 
TTLXl 10765 
TILXl 10766 
TILXl 10767 
TILXl 10768 
TILXl 10769 
TILXl 10770 
TILXl 10771 
TILXl 10772 
TILXl 10773 
TTLXl 10774 
TILX110775 
TTLXl 10776 
TELXl 10777 
TTLXl 10778 
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1 TTLXl 10779 
TILXl 10780 
TTLXl 10781 
TILXl 10782 
TTLXl 10783 
TTLXl 10784 
TTLXl 10785 
TILXl 10786 
TTLXl 10787 
TILXl 10788 
TTLXl 10789 
TTLXl 10790 
TTLXl 10791 
TTLXl 10792 
TTLXl 10793 
TILXl 10794 
TILXl 10795 
T1UC600782 
TTLX600783 
TTLX600784 
TILX600785 
TILX600786 
TILX600787 
TILX600788 
TILX600789 
T1LX600790 
TILX600791 
TILX600792 
11LX600793 
TILX600794 
TILX600795 
TTLX600796 
TTLX600797 
TTLX600798 
TTLX600799 
TILX600800 
TILX:600801 
TILX600802 
TTLX600803 
TILX600804 
TTLX600805 
7ILX600806 
TILX600807 
TTLX600808 
TILX600809 
TILX600810 
T1LX600811 
TTLX600812 
TILX600813 
TTLX600814 
TTLX600815 
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1 T1LX600816 
T1LX600817 
TILX600818 
TTLX600819 
TILX600820 
TTLX600821 
TILX600822 j 
TTLX600823 
TILX600824 
TTLX600825 
TILX600826 
TILX600827 
TILX600828 
11LX600829 
11LX600830 
T1UC600831 
TTLX600832 
T1LX600833 
TILX600834 
TILX600835 
TTLX600836 
TTLX600837 
TILX600838 
TILX600839 
TILX600840 
TILX600841 
TILX600842 
TILX600843 
1TLX600844 
TILX600845 
TILX600846 
TILX600847 
TTLX600848 
TILX600849 
TTLX600850 
TTLX600851 
TILX600852 
TILX600853 
TILX600854 
TILX600855 
11LX600856 
11LX600857 
1TLX600858 
TILX600859 
TILX60086O 
TTLX600861 
TTLX600862 
TILX600863 
nLX600864 
TILX600865 
T1LX600866 | 
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TTLX600867 
TTLX600868 
TTLX600869 
TTLX600870 
TTLX600871 
TTLX600872 
TILX600873 
TTLX600874 
TILX600875 
TILX600876 
TTLX600877 
11LX600878 
1TLX600879 
TTLX600880 
TTLX600881 

SCHEDULE I 
Pages 
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CERTIFICATION 

I, Edward M Luria, an attorney licensed to practice in the Distnct of Columbia, the State 
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the ongmal thereof and have found 
the copy to be complete and identical in all respects to the original document 

Dated ^ | ' 2 ^ | \ i ^ % U i ^ r g J ^ ' ^ d ^ 
' Edward M Luria 


